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VIA HAND DELIVERY JU
Magalie Roman Salas, Esq., Secretary L 22 1999
Federal Communications Commission',ui:,"if: ,:;riMIl';;" "., ,_

The Portals, TW-A325 lFr:n13 ~;";~;:~~~:MiSSi(»
445 Twelfth Street, S.W.
Washington, D.C. 20554

Re: Startec Global Operating Company and PCI Communications, Inc.
Joint Request for Expedited Waiver
CC Docket No. 94-129/

Dear Ms. Salas:

Submitted herewith on behalf of Startec Global Operating Company
("Startec") and its affiliate PCI Communications, Inc. ("PCI") is a copy of the
Purchase Agreement, dated as of July -' 1999, by and between Startec, PCI and
GST Telecom Pacific, Inc. ("GST") referenced in the above-captioned pleading.
Startec and PCI respectfully urge the Commission, pursuant to Section 0.459 of
the Commission's rules, 47 C.F.R. § 0.459, to withhold the enclosed document
from public inspection since information contained in this submission is
privileged, confidential and proprietary, is not otherwise publicly available, and
its disclosure could result in substantial competitive harm to the companies. In
the event the instant request for confidentiality is denied, Startec and PCI
respectfully request the Commission to return the enclosed document to the
undersigned counsel.

An extra copy of this filing is enclosed. Please date-stamp the copy and
return it to me.

No. of Copies rec'd 0 +}
List ABCDE '
-_. ----- ._------



Very truly yours,

~~

Magalie Roman Salas, Esq.
July 22, 1999
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Ifyou ~ave any questions, please contact the undersigned.
I
I

I

!

I
i Eric Fishman
I Counsel for Startec Global Operating Company
I and PCI Communications, Inc.
I

Enclosure i

cc: Ms. Ki1berly Parker, FCC (by hand)
WASI #559594 vI If
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT, dated as of July 8,1999 ("Agreemenr), Is by and among
Startec Global Operating Company, a Delaware corporation ("Buyer"), and GST Telecom Pacific, Inc.
C"Seller"), and addItIona!ly, as to Section 1.1(1) and Articles XIX and XXI only, PCI Communications,
Inc.• and GST Pacw8St T~lecom Hawaii, Inc.

WHEREAS. Seller is engaged in the business of providing, among other things, certain
residential and business long d18tance telecommunications, special access, Internet and caJJJng card
services to non-carrler customers in the Commonwealth 01 Guam (the"Servicesj, and

WHEREAS, Buyer dNires to purchase on a golng-«>ncern basis and Seller wishes to sell to
Buyer, certain defined assets, including Seller's contraots, purchase orders and other ancillary rights
relating to Seiler'S provision of the Services, all as listed In Appendix A to this Agreement, but not any
other asse1s of Sell.r In the Commonwealth of Guam or elsewhere. or any other assets, services or
equipment, and Seller desire$ to aaslgn to Buyer and Buyer desires to assume from Sener such assets,
all upon the terms ana conditions hereinafter set forth,

NOW, THEREFORE, for and in consideration of the foregoing premises. the representations,
warrantfes, covenants and agreements herein contained and for other good and valuable
oonsidsration. the receipt and adequacy 01 which are nereby acknowledged. the pal1i88 "'ereto agree
as follows:

ARTICLE I. SALE AND PURCHASE

section 1.1 Sills ot Purchased AMels. In reDance on the representaUons, warranties and
covenants contained herein and subject to the terms and conditions hereof, at the ClOIing (as
hereinafter defined), Seller wlIl sell, assign, convey, transfer and deliver to Buyer free and clear of any
and aJlliabillties, liens, claims, reslrlctions or encumbrances of any kind whatsoever other than 'he
Assumed Liabilities (as hereafter defined). and 8IJyer wi!l purchase, receIve and accept from SeHer. on
a golng~concem basis. as they exist on the Closing Date, all right. title and Interest that Seller
POSS9SG8S and has the right to transfer In and to aJl the following assets (collectively, 1he"Purchased
Asse~):

(a) Customer LIlT. All of Seiler's rights to provision the Services to 'the specific
oustomers identified in Appendix A and an additional customers acquired by Seller between the
execution of this Agreement and the Closing Date (collectively. the "Customer List"). and all of
Seller's right to provide ancillary servlce& to, or related to. provision 01 the Servloes to the
Customer Ust, lnell.ldlng without Ilmtlation. billing and eollee1lon, as speoifad on Appendix A;

(b) ConTrg. All of Sellefs right, title and Interest in and to Nch contract, letter
of agency, salee order, purch3$e order, and otner fonn of cuS10mer authorIZation 10r the
ServIces, including, but not limited to, the elaven written contracts referrsd to In Appenclix A
(the ·Customer Contracts}, agent agreements, commitments, work orders, and Independent
third party verifications, engagements and unde~tanding8 by and person or entity with Seller
with respect to the provision of the Services to the Customer list (all of the foregolng are
specIfied on Appendix A and are to be referred to collectively herein at the-COntracts"):

(0) Books and R9COrdS. COpies of relevant portions of all books of acc~nt.
financial and accounting records and o1her data of Seller relating to the Customer List and
eonlracts (GOIJeotIvely, "Records");

(d) Pending COntracts. Any written quotation, bid or proposal made prior to the
date hereof bY Seller or by an agent of Seller to maintain 0( expand the Customer L.Jet. mat If
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accepted would lead to a contract for tM provision of services or products similar to mos& now
provided to the Customef L~t and that is [feted on Appendix A (oollectively, ·Pen(:Ilng
Contraeta");

(e) Inte"ectual ProPerty, All mailing fists, client lists, customer and prospet.~ lists,
and account fllea. price lists. information relating primarily to the customers comprising the
Customer List and the Contracts (including, without limitation, financial information (other than
Seller's own cost data); and

(f) PC! Commun!f~tlons Accounts Receivable. Release at PCI Cornmunicatione,
Inc.'s obligations to pay the specific and defined accounts receivable due and owing to Seller
and its parent, affiliate. and subsidiary companies from PCI Commu"lications, Inc. in the
amounts of approxima1ely $137.000 and $40' ,000. PCI Communications, Inc. is an afflllate of
Buyer,

(9) Customer premise Eouipment Any and all customer premise equipment
owned by Seller and used in conjunction wth the hospitality contracts Identified on Appendlx A.

SectIon 1.2 Excluded Asse1s. As seller wilt remain an ongoing telecommunications
business, notwithstanding anything contained in Section ,., hereof to the contrary, Seller is not selling,
and Buyer is not purchasing, pursuant to this Agreement, any of the follOWing, all of wh ich shall be
retained by Seller (hereInafter referred 10 coilec1ively as the "excluded Assets");

(a) ~. Cash anCl east'! equivalents. Jneluding without limita1ion cash working
capital and funds from customers held In lockboxes as of lhe Croslng Date;

(b) C'rtAin Books and Recorda, All books, records, correspondence ami other
information which relates to the Excluded Assets or Excluded Liabllltles;

(c) Tax Refunds and 08posits. Any ,ax reflJnds or insurance refunds from
prepaid insurance for any period in time, and any insurance aeposits or recoveries from claims
with respect to periods (or portions thereof) ending prior ~o the CIOGing OQte~

(CO AI! Pia1:forrns and Software. All platforms owned or laasEK1 by Seller and all
related 80ftware or agreements related to such softWare unless specificalfy iden1ifiec:lln
AppendixAj

(0) Pre-Closing AQCOun1s Recejvable., Accounts receivable (eXCluding tnose
aocounta receivable specified rn SectIon'.' (1)). and all prepayments under any Contracts
BuYer assumes hereunder Which relate to services to be. provided prior to the Closing Da.te,
and all deposits tha1 exIst as of the ClosIng Date for the Customer List,

(1) lot@!!ectual ProPerty. Any and all trademarks, including withOlJt Umltatlon any
trademarks beglr1nlng with the prefIx "QST," copyrights, trade namas of any sort, and all other
Intellec1ual propertY not specifically identified in Section 1.1 (8) or Appendix A; and

(g) AI! Other Assets. Any consideration recelVed by SeJler pursuan1 to this
Agreement, all equipment and any other assets of Sell'i!r ancllts affiliates, 1he rights 01 Seller
under this Agreement. Bnd any agroements and a9£8ta not stJecifrcally identified in Appendix A.

Section 1.3 Assymptlon of Ljabifitjes and Obligations. On the Closing Date, Buyer shall
asS\I'Tl9 and agrees to pay, per10nn and d1scharge the following (and only the fOllowing) lilbJritles and
obligations 01 the. SeJler to the extent (and only to the extent} that they ralate to the CuslQmer List and
Comraete (the "Assumed LiabilitieS·)~ .
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such other liabilities and obligations as are specifically assumed by Buyer in

<a) alliiabilitiet and obligatio". of Soller to provide $el'Vicee after the Closing
Date, and to permit any member of tr.e Customer List and thoee with whom any oustomer
listed on the Customer Ust may do bLlSiness to utilize Buyer's services under any Contract
after the CIoeing Date~

(b) all liabilities and obJigstloris of Sener under eaCh Contract #tat is identified in
Appendix A and related primarily to the SeJ\fices business (except any Customer Contract tnat
Buyer has expressly rejected in writing 10 Seller within five (5) days of execution of 'his
Agreement). to the extent suoh Rabllitles and obligations are inc:url'8d or performed on or after
the Closing Date, and, notwithstanding the fofe9Olng, to the extent that 6uyer has not
exprea$1y rejected any lIated contract in the manner provided, Buyer shall not assume (and
shall not be deemed 10 have assumed) any such canlraet(s} unless and until BLJYer (with
assistance 1rom Seller), shall have received all necessary conasnlS to the assignment of such
contracts to Buyer;

(c) aJlliabilitiea and obligations 01 Seller to third parties under any contracts with
third parties 1hat provide selVlces that will be used by Buyer or ita customers after the CJosing
Cate, including. without limitatJon, commitmentilo utilize or lease telecommunications
$(trvices. '7ype II- circuits or any other circuits regardless of how such services are obtainect;
provided. however, that with respect to such contracts (and the liabilities and obligations
thereUhder), B~r shall only assume such oontracts (and the obligations and liabilities
thereunder). to the extent Buyer notifies Seller of its Intent 10 assume such contracts at least
five (5) d9.~ ptior to 'the Closing Date and funhermore. only to the ex-.ent such contracts may
be validly assigned to Buyer. It i81he understanding 01 Buyer and Seller that in the event
Buyer dOes nOI notify Seller of its intent to assume such contrac~ withIn said time period, sueh
contracts will be terminated by Seller on the Closing Date. and therefore Seller shall have no
obligation to continue the lease or Olf1er provisioning of such sel"llices a:ft.er tne Closing Date;
and

(d)
writing.

The assumption by Buyer of the Assumed Liabilities shall :'101 enlarge any rights of any entity
under any contra0t=5 or arrangemen1s with Seller. Nothi"9 contained herein 81'\aU prevent 6llyer frem
contesting arty of the Assumed Llabflities witt; any third party obligee. nor limit Seller from teking action
with respect to any third party obJige9lf such action is not directly in oonfUct With the interests of Buyer.
Nothing contained herein shall prevent Buyer from seeking to renegotiate or reatruc1ure any Cusromer
Contract or other Contraot after the CIO$i"g Oate to establish a new arrangement that it detennines is
more favorable to It. provided that such action shall have flO adverse impaCt on Seller,

Seetfon 1.4 Elcctuded Liabilijjes. Except as expressly provided in Section '.3 above,
Buyer is not assuming any liabilities or obligations of Seller, nor any liability of Seller to the extent
related to the Exol"'ded Assets. nor any liabfllty under any~ederal, state, loc:aI or foreign environmental
laws, Whether cfisclosed or u~loltd. known Qr unknown (the "exclUded liabilitieS·). Olherthan the
AMumed Llabdities, Buyer has not agreed to pay, shall not be required to assume or pay and shall not
have any liability or obDgation of any kind or nature Wtlaiacever with respect to, any and all claims.
liabilities, aocoun1& payable, commitments. guaran:ees. taxes, penatties or other obligatIons, In each
case whether maturea cr unmatured, accrued, ccntingent. aSl;Q1'tad or unaaaerted, or whether known
or hereafter discovered. or othelWise of Seller Including. without limitation, any penaJties or tines or
customer compensation. credit or reimbuJ1l&ment obligatiOf'l (except as to non-cash customer credits)
imposed by any regulatory authority or as a result of any settlement of customer complalnta arising out
of Seiler'S misconduct or viOlation of law, includJng any",lemrnlng" or "cramming" charges pending or
W&atened In any civii complaInt or cause of action by any federal. state, or local regulatory au1hority
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concerning any past or present customer ot Sener or any past or present busl"988 practices of Seller, iI
being understood that Seller shall assume such liabilitY Jor any such debts, charges, penaldes, fines,
obliga:tions,llabllltJes or taxes and Buyer disclaims. to the maximum extent permitted by law, each of
the same.

ARTICLE II. PYRCHASE PRICE; ADJUSTMENT

5ectIon 2.1 purchue Price. The purchase price (the "Purchase Price") to be paid by
Buyer to Seller for the Purchased Assets oeing purchased by Buyer hereunder Is Five Hundred
Thousand Dollars ($500,000.00) (subject to adjustment at the Escrow Amount as specIfied below). in
immediatarv available funds (by wire transfer to GSTTeliCOITI Inc., Account Number 68365-808,
ABAIRouting Number .oo24סס126 Seatirst Bank, Seattle, WashinglQn). The Purchase Pries is
allocated .. folJows= $250,000 to tne CUS10mer Ust and Contraots, and $250,000 'to the pca
CommunicatiOns accounts receivable specified in Section 1.1 (t). One Hundred and Fifty Thousand
Dollars ($150,OOO.QO) of the rU~hase PrIce allocatee to the Customer List ~nd COntracts (tho"E~row
Amounf') shall be held in escrow pursuant to the terms and conditlot'ls of this Agreement and the
Escrow Agreement attached hereto as Appendix D.

Suyer shall pay to Seller the Purchase Price, excluaJng the Escrow Amount, on the Closing
081&. S~ (60) da}'S after the Closing Date. Seller and Buyer shall evaJuate the average monthly
revenue generated by th e customers liSted on the Customer List (the HRevenuej, and jf the Revenue
Is less than $250,000 then Buyer may deduct the differenoe between $250,000 and the Revenue, up to
a maximum 01 $160,000. from 1f1e Escrow Amount If trle Revenue Is greater than or equal to
$250,000, Buyer shall remit to SeJlerthe Escrow Amount. within ten (10) days ot the evaluatIon of the
Revenue. In no event shaal the total of all adjustments payable to Buyer under this Agreement exceed
the Escrow Amount, and in no event shan the Final Purchase Price (consisting of the Purchase Price
less all adjustments) fall below Three Hundred and Fifty Thousand Dollars ($350,OOO}, nor shall iT
exceed Five HUndred Thousand Dollars ($5001000).

Section 2.2 Allocatloo gf Final purchase prjge. Buyer and Seller Shall jointly agree upon
the aJlocation of the Final Purchase Price among tl'le various categories of Assets in accordance with
Section 1060 of the Internal Revenw Code of 1986, as amended (the hCOde-), and the regulations
promulgated thereunder and all applicable provisions of state, local or foreign law. Each of the parties
hereto agrees to prepare Oointly or Independently, as appropriate) and tile all Tax Returns (as such
term Is hereinafter defined}, Including Form 8594, in a manner consistent with such allocation and to
1'6PO" this transaction for federal, stare, local and foreig" Income tax PUlpoa8S an accordance with such
aUocation o11tle Final Purchase PrIce and shall use 1t9 beSl effom to sustain such allocation in any
subsequent tax audit, appeal or litigation.

Section 2.3 CloSing proratiOn. (a) After Closing, any sales, ad valorem. real and
personal property taxes, installments or special assessments. or similar payments that involve the
Customer List and Contracts, Which become due and payable on or after the Closing Date and relate to
perlods before or after the Closing Date. OJ' both, shall be prorated and adjusted between each of Seller
and' Buyer as of 'the Closing Date on is per diem basia. Sef1'er shall be responsible for and shall pay,he
portion of such amounts allocable to the perlcxt prior to the Closing Da1e. Buyer shall pay the portion of
such amounts allocable to the period on or after the Closing Date. Buyer and Seller shan eacn pay
one-hal' or such amounts as may be 8S$~ed for sales tax or other transfer tax related to 1his
trarlHC1ion, within suoh time as Is required'to remit .&uc;h tax to any govemmental entity.

(b) Notwrtnstal1ding the foregoing, Buyer $hall file Tax Returns and shan pay such Taxes
with respect to all telecommunications and other servioes. contracts and obitgatlortS anticipated by
Article I that are Incurred after tI'Ie Closing Date. The Taxes referred to In the immedIately preceding
sentence include such amounts as are anticipated to, be paid bY regulatory bodies, Including amounta
which are or may be character~d as voluntary payments or assessments.
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(c) Buyer and Seller st.ali each pay one--halt of U1e fee oharged by the Guam Telephone
Authority P'!rsuantto the National Exchat'lgt: Carrier Associatlon FCC Tariff 4#0, Section 13.4(1), to
tranefer the customers on the Customer List from Seifer to BUY9f. The parties agree "that Seller thall
remit the entire amoUnL Will specf.ied in the previous sentence to 1he Guam Telephone Authority,
and Buyer shall reimburse SeDef Its respectiVe ehare as plo'tiided in the previous sentence within fifteen
(15) days of Selle". invoiee to Buyer t!'lerefor.

ARTICLE III. Jl:1E CLOSING

Section 3.1 Closing. The closing (the "Ciosing-) of the transactions contemplated Dy this
Agreement shall take place at 4001 Main Str••t, Vancouver, Washington 98663 or another place
established in advance by coumiel for the Suyer and counsel for the Seller, and on a date not later than
July 31, 1999, (unress extended to August 16, 1999 pursuant to Section XVII(b». but only after all 0'1
the conditions to each parties' obligations under Al1icles VII and VIII have been satisfied (me "Closing
Dale-).

ARTICLE IV. REpRESENTATIONS AND WARRANTIES OF SELL[;R

S9Iler h$reby represen1s and warrants to Buyer as follows:

Section 4.1 sealer's Qrganimtjon Good Standing C'oltaIi2ation. Seller ia a corporation,
duly organIZed, vaJid:y existing and in gOOd standing under the laws of the State of Delaware. Seller
hae all requisite power and aut'-'ority to car/)' ~ its business 8S it Is now being conducted.

Section 4.2 ~rity; Executlo'r Otlivery. Seller has full power and authority to enter Into
this Agreement and to seil the Purchased Assets in accordance with the terms hereof $0 as to vest in
Buyer on the Closing Date good and Marketable title to the Purchased Assets, free and crear of any
claim, lien. pledge, optlon. charge, security intereS1 or Qncumbrance of ary nature whatsoever
(collectively. -Liens"). The execution, delivery and performance of this Agreement by seller has been
duly and effectIVelY allthor;zed by all necessary corporate or o1her organIZatIOnal action. No other
coJT)Orate or other organizational proceedings on the part ~ Seller are necessary to authoJ!ze this
Agreement snd the transactions contemplated hereby. ThIs Agreement has been duly executed and
delivered by Seller and constitutes the legal. valid and binding obliga1ion of SGtler, enf~ble against
Seller In accordance with its terms, except as enforcement thereof may be iimited t:Iy bankruptcy,
Insolvency. or other similar &aW6 affecting the enforcement of creditors rights In 98neral, moratorium
laws or by general principles of equity (the "En101~bility Limi1atlons").

Section 4.3 Consents. (a) Except sUCh consents, notices and filings that would not
reasonably be expeGted to result In a material adverse effect Or'i the Purchased Assets, taken as ill
whOle (a -Material Adverse Effec:f'), au consents. notl~s and filings required to be obtained or gjven bY
or on behalf of Seller betore consummation of lhe transactions contemplated by this Agreement have
been obtained In complianoe with all applicable 1a'IVS. r;.l~, regulations. orders or governmental or
other agenc.y direcrlves of the Federel Communications Commission or the Guam Utifnies Commission
or 11"1. provIsions of any doclM'n8nt binding upon Seller as set forth on Appendix B, and all such
consents or approvals shall oe obtatned and In fUll force and eff&et on the Closing Date, or auyer shall
have obtained an applicable waiver of requirements to obtaIn authorizations as set forth In Section 7.S.

(b) Except as stated on the attached Appendix a, neither ttle execution and dQlivery of this
Agreement, the other agreements oontemplated hereby, the consummation of the transactions
oontemplated herefn or therein, nor compliance by seller with any of the provisions hereof or thereof
wlll (With or without the giving of notice or the passage of !1m.) vtoJate, conflict with. result in a l>reach
of, consttMe a default under, or result In the creation of ar.y Usn upon the Customer Ult or Oorrtraets.
under any 0' the terms, conditions or provisions of (A) the certificate of incorporation and bylaws of
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Seller, or (B) any note, bond, mortgage. indenture, deed ot trust. or any license, agl"9ElfTlent. or any
other lnstNment or obligation W whloh Seller Is a party. or by which Seller or any of Seller's assets or
properties may be bOund or afteotecl.

Seodon 4.4 ra-. (al For purposes t>f this Agreemem, the term "Tax" means any
federal, stat., lOCal or foreign gross iecelpts, sales, UH, tefecommunications, rental, value added, ad
\i81orem, transfer, tumover, franchise. proflts,lJcense, withhOlding, payroll. employment, excise, capital,
severance, stamp, occupation. premium, property or windfall profits tax, alternatiVe or add-on minimum
tax, customs, duty or other tax. fee, assessment or charge of any Idnd whatsoever related to the
Servlc:es business, together with any interest and any penalty, 11ne, addition to tax or additional amount
imposed by any governmental depattrnent, court or other authority, Wt18ther domestic or foreign.

(b) For purposes of 1hls Agreement, the term rrax Return- means any report, retum,
deolaratlon. statement, form, f»ttension or other document fOed or required to be filed with any federaJ.
state, lcoal or other governmental department. court or o1her authorItY in reseect of Taxes related to the
Servlces bu$in~.

(c) All Tax Returns required to be filed, as such filing date may have been extended, on or
be.~re the Closing Cate by or on behalf of Seller both prior to and sinoe January' 1, 1999, have been or
Will be Umely filed on or before the Closing Date.

(d) seller, directly or through Its agent(s). has or will have. wlth1n the tme and the manner
preecrlbed by law, paid (and until the Closing Date will pay wltf1fn the time and in the manner
prescribed by JaW) III Taxes required to be paid by it, except (1) for such Taxes that are being
comested in good faith In appropriate proceedings, and (2) except for Taxes that may not have Deen
payable until telecommunications servicee have been tumiahed to customers.

(e) There are no security lnterests on any of the Assets that arose In connection with any
1ailure (or alleged failure) to pay any Tax8$ and, except 1~r liens for real and personal property Taxes
that are not yet due and payable, there are no liens for any Tax upon any Asset.

(1) Seller is not currentJy being audJted by any taxing authority with resp~t Lo the retums
and reports described above, and there are no claims or aSS9S8ments pendIng against seller, including
without limitation, any assessment of fines, penalties and interest tor the failure to properly file any Tax
AeUolms. Seller is not a party to any agreement providing for the allocation or sharing of any Tues.

Stellon 4.5 Copjes of OocYment&. Seller has delivered to Buyer true and complete
copies of (or, in the case of any oral agreement8 or arrangements. true and complS1. written
summaries thereof, along with 8rrt supporting vetffication, including Dut not Umit9d 10 tapo recordings o!
independent third party vertflcations. if any): contracts in ita possession as of the date hereof which
relate to any entity on the CustOmer Ust; and such other information as Buyer may reasonably request
In anticipation of tI'Ie execution of this Agreement and which Seller may reasonably provid8j subject to
the k:Ientlflcation of any sueh agreement that will not be transferred or assigned, either In whole or in
Part. to Buyer. Seller has no knowledge of Customer complaints about Seiter to any governmental
agency with respect 10 the ContractS or Services.

Section 4.6 Tangible Properties. Seller has good and marketable title to the Purchased
Assets, 'free and olear ot Liens. .

Section 4.7 CompIjanoe wijk Laws. Except with respect to such matters whiQh would not
reasonably be expected to result in a Material Advente Effect or as otherwise provided In Appendix B.
Seller has compiled with all statutes. regulations. rules. orders, ordinances, and olhor laws of the
United States of America, and all state. local and foreign governments to which Seller. the Services
and/or the Purchased Asse1s are subject. Seller ha& no. received any notice of any violation of any
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such law. regulation, order or other legal requirement and III not In default with respect to any order.
writ, Judgment, award, injunotlon or decree of any federal, state, locaf or foreign statute, regulation. I\Ile.
order, ordinance or other law to which Seller, the Services ancllor the Purchased Assets are subject.

Section 4.8 Valldl1y of CoQ1r@m Each Centract 18 valld and enforceable in acoordance
with its terma, except as enforoemenr thereof may be limited by the EnforceabOlty Limitations, and
Seller Is not In default under any material provi6ion of any such contract. Upon Buyer's assumption of
obUgor's liabili1Y thereunder, each such contract as is assIgned at the Closlng will be valid and binding
and enforceable by Buyer in accordance with Its terms, except as enforcement thereof may be limited
by the Enforceability Limltatlons, and &xcept for such matters 1hat would not reasonably be 8)(peCt9d to
result In B Material Adverse Effect.

Section 4.9 Np Brpk9t$. selle: has not entered Into and \NIII not enter Into any agreement.
arrangement or understanding with any person or firm which win result In the obligation of Buyer 10 pay
any tinder's fee, brokerage commission or similar payment in connection with the transactions
contempl~d nereby or any other transaction.

Section 4,10 Litigation. There Is no claim, lI~ga1ion, action. Suit, proceeding. investigation
or inqUiry, jUdicial or administrative, pending or, In Seller's knowledge, threatened against or affecting
seller, including any employee of Seller, In connection witI'l the Services busIness that Is the subject of
this Agreement, other1han as specified in Section 1.1(f). Seller is not subject to or In default with .
respect to any judgment, order, writ. injunction or decree or any governmental restrictiOn that is
reasonably IlJcsly to interfere with or prevent consummation of this traneaeticn.

Section 4.11 lJabllttfes. Except for the obligations of employee payment~ ~el"t1C8

performanco, seMea delivery. talC payment, and similar liabilities. each 01 which would arise In the
ordi'lary course of business, Seller is aware ot no lIablllties with respect to 1he Customer Liat or the
Contraots.

Section 4.12 Customers. PrIor to execution of this Agreement, no member of the
Customer list has given notice to Beller of an intention to terminate or materially impair its business
relationship with Sener and Seller has no knowledge of any event that WDuld give rise to charges of
"slamming" or ·cramming" and 1tlereby precIpitate the Impairment, or termination 01, or 1aUure to renew
or entitle any such customer to tenni"~, sueh busines9 relationship. Except for carrier customers.
Seller does not provide telecommunications services to any oustomers in the Commonwealth of Guam,
other than those identified In AppendiX A..

ARTICLE V. REPRESENTATIONS AND WABRANIJJg§ OF BUyER

Buyer ~ereby repreeen\$ and warrants to Seller as follows:

Section 5.1 Buyer·s OrganizatIon and Good swna1ng. Buyer is a corporation dUly
organi:l:8cf, vandly existlng and in good standing under the laws 01 the State 01 Delaware and has aU
l'eClulslte corporate power to carry on its business as it is now being conducted. Buyer Is duly qualified
and In good &tanding in each JurlSdletlon in which qualification is neceeaary under applicable law '0
continue to- serve the customers and to hOnor nil:' Contracts.

SectIOn 5.2 Authority; Exeeullon and Del)Vi!y. Buyer has fun corporate power and
authority to enter into this Agreemen' and 10 purchase the Customer List and Contracts. in accordance
with the terms hereof. The execution, delivery and perfClrmance of this Agreement and the other
agreements contemplated hereby have been duly and effeotlvely authorized by Buyer. No o1her
corporate proceedings or. the pan or Buyer are necessary to authorize this Agreement and the
transactions contemplated herein or therein. This Agreement has been duly executed and delIVered by
Buyer and constitutes the legal, valid and blnclng obligation of Buyer emoreeable against it, in
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aooordance with its terms. except as enforcement thereof may be limited by the Enforceability
limItations.

Section 6.3 No BMk'",_ Buyer has not entered into and will not enter into any agreement.
arrangement or undemanding with any person or firm which will result in the obligation of Seller to pay
any finder's fee, brokerage commission or similar payment in oonnection with the transactions
conternplat9d hereby or any other transaction.

Section 5.4 ConseOl$. No Conflicts EJ;. Neither ttle executfon and delivery of this
Agreement, the conal.lTlmation by Buyer of the traneaetlons contemplated herein nor compliance by
Buyer with any of the provisions hereof Will (with or witho&Jt the giving of notice or the passage of time)
Violate, conffict with, result in a breach of, or consti~te a default under any of the terms, GQndlUons or
provisions of (A) the certificate of Incorporation or by-laws or simrlar organizational documents of Buyer,
or (9) any nate, bond, mongage, indenture, deed of tl'1Jat, or any lease agreement. or other instrument
or obligations to whioh ewer is a party. or by which Buyer or any 01 their respective assets or
properties may be bOUnd or affected. except in such ease insofar as any such violation, conflJet,
brasch, default would not be reasonably expected to result in a materlaJ adverse eft€lC1 O!"l the assets,
bualneS$t condition (financial or ctherw~e), eamings or prospe<."ts of Buyer, taken as a whole.

Seetlon 5.S U1lgatioo, Except as may be sta19d on Appendix C, there is no claim,
litigation. aetion t aui\, proceeding, investlgatlor: or inQulry,ludicial or administrative, pending or, In
Buyer'G knowledge, threaiened against or affecting Buyer, including any employee of Buyer. in
connection with its operator servIces business that would interfere With or prevent the consummation of

. thia transaction. Buyer Is no1 subj&Ct to or in default with respect to any jUdgment, order, writ,
injunction or decree or any governmental restricflon that is reasona1)ly likely to interlere witt1 or prevent
tha consummation of this transaQtion.

ARTICLE VI. CERTAIN coyENANTS~~EMENTS

Seetlon 5.' Non-DiSclosyre, Neither Seller nor Buyer will at any time from and aftertne
date of this Agreement divulge. furnish or make accessible to anyone any knowJedge or information
With respect to the Servic&S or any financial or o'ther confidential or non-pUblic Information rel.ted '0
this lransaetion. My Information, whiCh at or prior to the time of disolosure was generally avaflable 10
the public ttlrougn no breach of t.,ie eovenant. shall not be deemed confidential information for
purposes hereot No'twithatanding the forsgoing, this provi$lof'l shall not apply if Buyer or Seller, on the
advice of counsel, is legally required to disclose (inClUding by oral questions. interrogatories, requests
fOr information or documents sub;30ena or similar process) such informatlon, or if required to dlsclo.'.ie
such Information by the securities and Exchange Commission or a stock exchange.

Section 6.2 Further Asm'rancH. From and after the Closing Date, from time to time, at
Buyets request and without further conslcSeratlon, Seller will execute and deliver or cause to be
executed and delivered such otner instruments and take such other actions as Buyer or its counsel
may reasonably request to 1T'lOI& effeet~vely oonvey, transfer 10 and vest in Buyer, and to put Buyer In
possession and operating control of all or any part o~ th& Purchased As$ets.

Section 6.3 Aooess to Customer List. Serylge Agreemi!'M' Que piligence. Between the
date hereof and the Clatlng Date, 0) authorized representatIVes 01 Buyer 'hall have reasonable access
to all properties, bOoks. ReQOrds, Contracts and other dOOllments of Seller relating '0 the ServiGes
folloWing reasonable n01lce to Seller, and at reasonable t!mes, and accOmpanied bY Iipproved seller
personnel. (II) Seller will furnish to Buyer all information with respect to the Customer List and
Contracts, that Buysr may reasonaDIy request, and (iii) Buyer shan have the right 10 contact the
Cl.Iltom&f8 who are listed on the Customer Ust for ths purpose of notifying them 01 the transaction
contemplated herein and seeking any necessary authorization mandated by the regulations of the
Federal Communications CommissIon as set forth in the Second Report and Order in CO Docket No.
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94-129 (released Dec. 23. 1998). In the event the Closing does not occur, tor any reason, Buyer
aorees: not to interfere with 'the contractual relationship of Sailor wIth al'l) Quetomer, ana ~hall not
aireet1yor indirectly solicit or entertain inquiries from customers for the provieion of services of any kJnd.

Section 6.4 Conduet of BU$jnM9 with CUStOmers. Taking Into account the transactions
contempla1ed by this Agreement, Sener will, from and after the da1e hereof I.Ip to and Including the
Closing Date, U&8 Its reasonable best etfons to cause the busJn&S8 anticipated by the Contracts to: (a)
be conduc:ted In the ordinary course of business and consistent with past practice; (b) take such actlon
as may reasonably be neoessary to preserve me Customer List and Contracts: (e) promptly adviSe
6uyer In writing of any Material AdVerse Change in the ccndltion (finar.cial or olherwlse) or the
Customer List and Contracts as a whole; (d) maintain exlsttng excess liability insurance coverage in
aocordanoe with Sener', past practice; (e) parlor"; in all material respectla all obligations under any
COnuaets; and (I) not take any action that would prevem Seller from oonsummatinG the transactions
contemplated by this Agreement. Notwl1h6tanding the foregoing, Buyer acknowledges that Sel)f,r is in
the process of winding down its operations In the Commonwealth of Guam, and selltng its facilities in
the Commonwealth of Guam to one or more third partieS simultaneously with the transactIons specified
in this Agreement.

Section 6.5 Mutual Cooperation. The parties hereto will cooperate with each other, and
wiU use all reasonable efforts to cause the fulfillment of the conditIons to the parties' obligatlons
her&Under a.'ld to obtain as promptly as possible all oonsents. autt1ortzations.• orders or apprOVals from
each and every third party, whether private or govemmental, required in connection with the
transactions oontemplated D)' this Agreement. For thirty (SO) days after the Closing, Seller agrees to
provide any necessary administrative services and support that may be required to continue to perform
under the Contraets in the ordinary course; provided that it is expressly agreed and understood that ihe
term "neceasary adminIstrative services and supporf shall not include long·dietance, transport or
access services and support, and that seller is not r8Guired or expected to continue to operate its
billing system with respect to customers involved in this transaction, or to maintain data or data files for
or with respect to 8uch customers. To the extent that seller remains the onl)' source 01 such
assistance, seller will prov;de additional assistance as it is requested by Buyer 10r an additional thirty
(30) clays thel'8e1terI and will use reasonable efforts to coopera~e with Buyer after that period. For the
period commencing upon execution 01 this Agreement until the ClosIng Oate, Seller agrees to
reasonably assist Buyer in ita 8fl'orts to obtain any required al.lthoriZattons to effectuate the receipt of a
waiver from the Federal Communications Commission as specified in Section 7.8. In addition, for the
period commencing upon 8JCecutlon of this Agreement until the ClOSing Oate, seller agrees to
reasonablY ueist 6uyer in its efforts to obtain the cooperation of the Guam Telephone AUtr.ortty
("GTA") in the recooflguration of its telephon~ network1o effectuate the orderly transition of the
Customer Contracts as WIn Il$lhe customers on the Customer List from Seller to Buyer. Without
limiting the generality of the foregoIng provisions of Section 6.5, Seller shall1JS8 its best efforlS to
deliVer 10 Buyer (In electronic format) information regardiJ'l9 the customers on the Customer List in
ordM to pennit Buyer to timely provide any required notices to~h customers as well as \0 facilitate
the GTA r9Conflguration of the telephone network, and/or Seller will provide wrltt.n authorization to
GTA authom;ing GTA to release such information to Buyer,:

seeuon 8,8 Access to Books and R@OOrds· QODp!raj!oQ. (a) Seller shall afford to Buyer
and Buyer's a:.lditing staff, accountants ar.d other autho~od representatives and Buyer shall afford to
Seller and such repre8eMlltlves, upon reasonable notice, fUll aOCHB to the books and records related
to the Customer List and Contracts prior to the Closing Date for a period of one (') year following the
G1GSing ~ate in connection with tax and accounting matters and other reasonable business ~urposes.

(b) FoRowing the Cfosing the parties shall cooperate with each other to the extent
reuonably neceINJ'Y in 'he preparation, fill"9 and audits of each parties' Tax Retums as they relata to
the Customer List and Contracts. In connection therewith, each partY snail, at the other's expense,
make availablE. to the other such personnel as shall be reasonably requested (so as not to
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unreasonably interfere with any party's business) to aid in the preparation and audits 01 auch Tax
F\n.am••

Section 6.7 Consents. Buyer shall, except as o1herwise provided herein. use its
reasonable best efforts to obtaln. prior to the Closing Date, all consents, waivers, novations,
restructured agreements or approvalllO tne transactions contemplated by this Agreement or that may
be required under any law or under any of the Contracts being sold, assigned to, or assumed by Buyer
under this Agreement. To the extent required consents, waivere or approvals are not obtained prior to
Closing With respect to the transfer of any such Items, Buyer shall continue to use its reasonable best
efforts to obtain a COr1$eflt, waiver or approval wltn respect to each of such items as may be requi~ed

for a period of thirty (30) daY3, atter which the pani88 shall determine what further actions are
apprOpriate under the circumstances. NotVtlthstandir.g the foregoing, Buyer aCknowledges and agrees
that I' is Buyers SOle Obligation to obtain any and all )etters of authorization required by law. $tatule or
regulatIon to transfer a:ny customer on the Customer List from Seller to Buyer.

ARTtclE VII. CONDITIONS TO OBliGATIONS QF BUyER

The obligations of Buyer to consummate the transactions contemplated by thiS Agreement
shari be SUbject to the fulfillment, or the waiver by Buyer, on or prior to the Closing Date, of the
following conditions:

Section 7., BeprUI9D!8tJons and Warrant. TNt at the Closing DalA. The
representations and warranties of Seller contained in this Agreemen1 shall De deemed to have been
made on and as of the Closing oate and shall then~ true and correct in all material respects (except
those representations and warran,ies tnat are qualified by materiality which shall be true and correct in
all rapects), and on the Closing Date Seller snail have delivered to Buyer an officer's certificate to such
effect.

Section 7.2 Seller'! perfo~nce. Each of the obUgatlons 01 seller to be performed on or
before the CI~ing Oate, pursuant to the terms of this Agreement, shall have been duly perlormod in all
material respects by the Closing Date, and on the ClQ$ing Date seller shall have delivered to Buyer en
offICer's certifICate to such eHect.

Section 7.3 Instruments gf ConveYance and Transfer; Title Insurance. At 1he Closing,
Seller shall have delivered 10 Buyer such deeds, oills of sale, endOI$Q~nts, assignments, and other
good and sufficient instruments of oonveyance and transfer (Including, without limitation. where
required, reeordable asSignments of any Intellectual Properties in recordable form). In form and
substance reasonably satisfactory to Buyer and lis counsel and consIstent witn thiS AgrMmel"lt, as are
effective to vest in Buyer, as applloable, good and marketabfe title 10 the Purchased Assets free and
clear of any Liens. Simultaneously with 8uch delivery. Seller sha1l1ake Or cause ~o be taken all such
other steps as are reasonably required hareunder to Put Buyer in actual posse5&ion and control of the
Purchased Assets.

Section 7.4 Material Adverse Change. There shall not have OOCLlrr8d any damage.
attrition or destn.lction of, or 10S81O, any of the CU$lOm8r List or Con1racts, whether or nat covered by
insurance, which wOlIld reasonably be expected to result In a Material Adverse Effect. or which would
affect the ability 01 Seller to consummate the transactions contemplated by th i$ Agreement.

Section 7.5 Litigation. No claim, action. suit, investigation or other proceeding shall nave
been flied after the date hereof and be pending by any third party (including any governmental agency)
before any court or administrative agencY challenging or otherwise relating to the transactions provided
10r herein or which may materially affect the value 01 the transaction to Buyer.
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Section 7.6 No cnanoe in Law. There $I'lall not have been any action 'laken or any statute
Ql"Iaeted bY' any govemmental aa.rtt\orlty whictl would render the parties unable to oon&umma1'e the
transactions contemplated herein or make The transactions contemptated herein illegal. or pron!blt,
restrict or substantially delay the consummatio~ of the transactions contempla1&d herein.

Section 7.7 Documents. Seller shall have furnished BuYer with other documents,
certirlCates and other ins1ruments expected to be furnished pursuant to the t~1'tT\S nereof, or which are
requested by Buyer and which Seller has availal)le and can make available without unreasonable
burden.

section 7.8 Ob1a!nlng Waiver. Buyer shall have Obtained a waiver from the Federal
Communications COmmission of the FCC's regUlations regarding changes to preferred carriers
(commonly referred to as anti·slamming rules) as set forth ira the Second Report and Order in CO
Docket No. 94-'29 (releaatd Oec. 23, 1998).

Section 7.9. SAttlement. The parties shall have deli'lered the releases and do<:uments
contemplated by Article XXI below.

Section 7.10. GTA ActioOS, All actions have been taken by GTA that are necessary to
reoonfigure ill telephone network 10 effectuate the orderly transition on the Closing Oate of the
Customer Contracts as well as the customers on the Customer List from Seller to Buyer.

ARTICLE VIII. CONDITIONS TO 08LIGATIONS OF SELLER

The obligation of Seller to coJl!1Jmmate the transactions contemplated hereby shall be subject
to the fUlfillmen1, or the waiver by Seller. on or p:ior to the Closing Date. of the followIng conditions:

Section 8.' Representations and Warranties True at the Closing Date. The
representations and warrantles 01 Swer contained in this Agreernent or in any other dooument
delivered by Buyer pursuant hereto shall be deemed to have been made at and as of the Closing Date
and ehall1hen be tn.re and correct in all material respects (eoccept those representat'on~ ~nd warranties
that are qualified by materiality. which snaJl be true and correct in all respects), and on tl1e Closing Date
Buyer Shalll'\ave delivered to Seller an officer'S certificaCe to such enect.

Section 8.2 ewer's Performange. (a) EaGh of lhe obligations of Buyer to be performed
on (;r before the Closing Date pursua1t to the terms of lhis Agreement snail have been duly performed
In all material aspects by the Closing Oate, and on tr.e Closing Date Buyer shall have delivered to
Seller an officer's certJflcafe to such &ffeet. .

(b) Buyer shall. at the Closing, pay to Seller the Purchase Price. In accordance with
Section 2 above.

Section 8.3 Material Adverlft Change. There ~hall not have occurred any event or
corKiition that Is reasonably expected :0 result ir: a Material Adverse Effect, InclUding, without limitation.
any cnange In applicable federal or state la~. regulations or practices that would have a MaterlaJ
Adverse Effect.

SectIon 8.4 ApprovaL!; and Consems. Buyer shall have obtajned and shall have delivered
to Seller any requisite approvals and consents from governmental or regulatory bodles or agencies,
whether federal, state. local or foreign.

Section 8.5 Utlgation. No claim, action. suit. Investigation or other proceeding shall have
b9&n fiJed after the data hereof and be pending by any third party (inCluding any governmental agency)
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before any court or administrative agency challenging or othel"Nise rela1ing to the transactions provided
'for herein or which may materially affect the valUe of the sransactlon to Bwer.

Section 8.6 NQ Change in Law. There shall not ha"e been any actIon taken or any
statute enacted by My go"ernmental authority which would rencler the parties unable to consummate
the tran8actlons cantemplatecl herein or make the transactions contemplated herein iIlegaJ or prohibit,
restrict or aubstantlarJy delay the consummation of ~e transactions contemplated herein.

Section 8.7 Dooyments. Buyer shall have fUrnlahad Seller with documents, certificates
and other instruments reasonably r~LJested to be 'umished to It pursuant to the terms hereof.

ARTJCLE IX. SUBYIVAL Of REPRESENTATIONS AND WARRANTIES

The repreeerl1atlons and warranties contained In this Agreement shall lIurvive the Clo3lng for
8 period of one (1) year.

ARTICLE X. PAYMENI OF CERTAIN TAXES ANpEXPE~

Notwlthstanding any other proylSion of this Agreement, all transfer, registration, stamp,
documentary, escheats. excise. gross receipts, aaJeS, use and similar Taxes, any penalties, interest
and additions to such Taxes Incurred in oonnection with Chis Agreement or the transactions
contemplated hereby sr,al/ be the responsibility Of and paid by Seller. auyer shan not be responsible
for Taxes of any kind thet ere incurred prior to the Closing Date. Each party to this Agreement thall
cooperate In the ttmelY making of all filings, returns, reports, al'lCl forms as may be requlr6d in
connection therewith. Each party will be liabie for Its own costa and expenses IncLlrred In oonnection
with the negotiation. preparatJon, execlJtion or performance of this Agreement. inCluding without
limitation, fees, oosts and expenses of its own financial consultants, accoun~ants and counsel.

ARTIClE XI. waiVER

Thl$ Agreement shalf not be releued, dIscharged, abandoned, changed or modified In any
manner. except by an instrument in wnting executed by the parties hereto. The failure of any party to
un10rce at any ti~ anv of the provisions of this Agreement shall in no way be construed to be a waiver
of any such provision, nor in any way to affect tne validity 01 this Agreement or any part hereof or the
right of any party thereafter to en10ree each and every such provision. No waiver et any breadl of this
Agreement shall be held to be a waIVer of any other or 9ubseql,Ient breach.

ARTICLE XII. NOTICES ETC

All notices, requests, demands and other oommunlcations hereunder shall be in writing and
shaH be deemed to have been duly given, if delivered in person or by recogniZed national courier, or
mailed by first class, certified or r&gistered mall, poSlage prepaid:

If to SeDer: GST Telecom Pacific, Inc:
Contracts Manager
4001 Main Stree1
Vancouver. Washington 98663

If to Buyer:

with a copy to: GST Telecom Pacific. Inc.
Vice President, Finance
4001 Main Street
Vancouver. Washington 98663

Startec Global Operating Company
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'0411 Motor City Orive
Bethesda, Me 20817
Attn: Prabav V. Manlyar. Sr. VP and CFO

with a copy to: Schnadet Harrison Segal &. Lewis
1300 Eyl Street NW. 11" Floor East
Washington, DC 20005
Attn: 1llomas L Hanley

Any party may, by written notice to the other. change 1hG address to which notloes to such
party are to be delivered or mailed. .

ARTICLE XIII. ENTIRE AGREEMENT: AMENpMENT

This Agreement and the other agreements referred to herein and entered into in conneotlon
herewith set forth the entire agreement and understanding of tne parties In respect of the transactions
contemplated hereby and supersede all prior agreementS, arrangementt and understandings relating
to the subject matt., hereof including all such agreements, an-angBTlents and understandings between
seller and Buyer. This Agreement may be amended or modified only by a written instrument executed
by the parties hereto or by thQir successors and assigns. This Agreement sJ'\aJl not t)etOme effective
until such time as eXeclItives of Seller and of Buyer at the level of senior vice preslden1 or higher shall
have executed lh~ Agreement.

ARTICLE XIV. PRESS RELEASES

Nei1her Buyer nor Seller shall issue any preas release or make any public announcement of
the transactions contempla1ed by this Agreement except as may be mutually agreed to in writing by
Seller and Buyer, provjded. l)Owever, that notwilhstanding 1he foregoir.g, Buver and Seller each shall
be permitted, upon prior notice 10 the other, wit" an opportunity to agree upon the wording of such
disclosure, to make s,",ch mandatory disclosures to the public or governmental authorities or a stocK
exchange as 'their r&5pective counsel shall deem necessary to maintain compliance with, or to prevent
v'tolation of, applicable laws or stock exchange rules•

.ARTICLE XV. GENERAL

ThIs Agreement: (a) sha!1 be construed and enforced in accordancs with the laws of the Sta1e
of Washington without giving effeot to the choice of law principles thereofj (b) shall Inure to the benefit
of and be binding upon the successors and assigns of U'le parties hereto. provided that nothing In this
Agreement. expressed or implied, being intended to confer upon any other person any rights or
remedies hereunder; and (c) may be eX8C\Jted in two or more counterparb, each of which shaD be
deemed an orlglnal but all 01 which together shall constitute one and the same lnS1rument. The Sec1ion
and other headings contained in this Agreement are for ref~rence purposes only and shall no1 affect in
any way II'le meaning or interpretatlon of this Agreement. The parties hereto agree that any action to
enforce or interpret the tenns of this Agreement shall be institUted and maintained only in the Federal
District Court for the western distriOt of Washington. Seber and Buyer hereby consent 10 the venue of

. ~uch coums and waives any right to object to such venue.

ARTICI.E XVI. SeVEBABILrry

To the extent that any provision of this Agreement shall be invalid or unenforcmble. it shall be
com;!der&d de\ete<1 herefrom and the remalnder of such provision and of this Agreement shaU be
unaffected and shall contInua in full fOrca and effect. In furtherance and not in limitation of the
foregoIng, if the duration or geographio extent 01. or business activity covered by, any provision of th~
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Agreement s'rlall be in excess of that which Is enforcsv.ble I.lnder applicable law. th.n $Uch provi$ion
shall be construed to cover on!>' that duration, el<1ent or activities Whloh may be validly andenforoeably
covered

ARTICLE XVIJ. TERMINATION

This A9/'Mment and the lransactions contempJa1ed heret)y may be terminated at any time prior
to Closing by written notice oelivered by Seller to Buyer or tly Buyer to Seller, 8$ the Da$e may be, in
the following instances:

(a) AJ. any time prior to Closing by the ml,ltual consent in writing of seller and Buyer; or

(b) By either party immediately upon written notice to the other party, if Closing has not
occurred on or bafore July 31 . ., 999: provided, however, if any material consent has not been obtained
prior to suoh date. then either party may elect to extend the date speeitioo in this Section XVI1(b) to a
date not later than August 1S. 1999, by written notice delivered to the other pany prior to July 31 I

1999; or

(c) !f thi$ Agreement terminates purSU8l"1! to Section XVII(a) or Section XVII(b), no p.611y
shall have liabilitY or obligatiOn to the other party, except With respect to the confidentiality obligations
set forth herein. Notwith..e;tanding the foregoing, such termination 8~all not relieve any P&rt;t of l!anility
for any breach of this Agreement. exQept that neither party shall be liable for consequemiaJ damages.

ARTICLE XVIII. ASSIGNMENT

Prior to Closing. neither this Agreement nor ar.y Intereet herein may directly or Indirectly be
transferred or assigned by Buyer, in whole or in part, without the written consent of Seller, except that
(8) Buyer may effect any such assignment to any affllfated company, incluclJng assignment for the
purpose of closing this 1ran8lctlon and purchS!lng the Customer List and ContractJ, I)ut any sucn
assignment shall not relieve Buyer of Its duties and obligations to Seller contained in this Agreement,
and (b) Seller may usign thIs Agreemen' to a parent, affiliate or subsidiary corr>oratlon, to any 16l'idet
in the normal course of financing, or to any other pany i:"l its sole discretion.

ARTICLE XIX, NO !tURD PART'f BENEE1CIAAY

This Agreement is for the benefit of. and may be enforced only by, seller and Buyer and their
respective successors and transferees and assignees, and Is not10r the benefit ot, and may not be
enforced by, any third party, except PCI Communications, GST F'acwest Telecom Hawaii, Inc., or any
parent, affiliate or subsidiary of Buyer or Seller.

ARTICLE XX. INDEMNIFICATION

Seller agrees to fully Indemnity. defend and hold harmless Buyer against any Jiabj]ity,loS61

claim, damase or expense arising out of Seller's ownership or control of the Customer List and
contracts prior to ttle CIO$ing, Sellers peJ10rmance or non~performance with respeot to any COntract.
or any defect or failure by Seller with respect to the transfers contemplated by this Agreemer.t.

Buyer agrees to fully Indemnify, defend and hold harmless seller against any liability, loss,
claim, damage or expense arising out of Buyer'S ownersh:p or comrol of the Customer list and
Contracts transferred from Seller to Buyer hereunder, after the Cloelng, Buyer's performance or non..
performance witl'l respect to any Contract after the Closing, or any defect or failure by Buyer wtth
respect to 1hs transfers oorrtemplated by thiS Agreement. Notwithstanding any provisions of Section
, .3(c) to the contrary, Buysr agrees to Indemnify, defend and hold harmless Seller agall1$t any liability.
loss, ~aim, damage or expense arising out ot Buyer's use of services unoer any CQntraets Detween
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Seller and any third party to provide telecommunIcations serv\ceS to Buyer or any customer on the
Customer L\$t or o1herwla~ after the Closing Oate. Ioc:luding without limitation such Iiabmty, toes. claim,
damage or e)lJ)ense arisIng from IeasecJ or "Type IF clrcuitS from third parties..

A party tha1 fails to accept responsibility for defense or other handflng of such a claim shall be
fully responsible for all such sums as may be required to be paid by the other party on such claim upon
final rHQlution of the claim, Including sums paid in settlement Dr eompromise, except for such sums as
would not be rsquired to be subject to indemnification because of their relation to 9VGmB occurring
before or after the Closing. as appropriate, and that are clearly the responsibility of a party.

ARTICLE XXI. SElTLEMENT OF LAWSUITS

AS part of the transfer of C6nain accour.ts receivable under Section 1.1 (1) above tnat are due
and owing from PCI Communications to GST Telecom Pacitlc, Inc., GST Pacwsst Telecom HawaiI,
Inc., or any affiliate or subsidiary thereof. Buyer, Seller. PCI Corr.rnunlcations, and GSTTelecom
Hawaii, Inc" agree to exeeute on the Closing Date any and all documents reasonably requested by the
other panies hereto to settle any a.nd all disputes arisIng from Baid accounts receivable or contracts
thereunder, including without IImltaton any pending legal procesdIng arising or directly related to SUCh
acoounts receivable or contracts, Such documents shall be for the be"efit of all pal1les here10, and
their parent, affiliate and subsidiary companies,

ARTICLE XXIJ, DISCLAIMER

IT IS THE EXPLICIT INTeNT OF THE PARTIES HEReTO THAT THE CUSTOMER LIST,
CONTRACTS, AND OTHER PURCHASED ASSETS ARE BEING CONVEYED TO BUYER "WHERE
IS,· "AS IS.» AND ·WITH ALL FAULTS· AND WITHOUT ANY WARRANTIES OR
REPRESENTATIONS EXCEPT THOSE SPECIFICALLY SET FORTH IN ARTICLE IV OF THIS
AGREEMENT. UNLESS OTHERWISE SPECIFICALLY SET FORTH IN ARTICLE IV HEREOF,
SELLER MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESSED OR IMPLIED,
INCLUDING ANY WARRANTY OF MERCHANTAB'LITV OR FITNESS FOR A PARTICULAR
PURPOSE OR USE. NO REPRESENTATlON, WARRANTY, PAOMISE. INDUCEM~NT OR
STATEMENT OF INTENTION HAS BEEN MADE 8Y SELlER OR BUYEA THAT IS NOT EMSOOIED
IN THIS AGREEMENT,

ARTICLE XXIII. NONSOUCITATION

For a period of two (2} years following the Closing Oa1e. Seller agrees that It shall not solicit within the
terrilOfy of Guam any of the cusloMere specified on the Customer LIst or otherwise specified wlU1in me
PurQha$ed Assets. to provide telecommunIcations or related seNioes,

[remainder of page Intentionally I~ Dlankl
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APPENDlXA

CONTRACTS

The following eleven (11) contracts constitute the Customer CoJ11J'aetS:

Teleoommunications Services (PhDne cards):
36 COMSIlGCV (MFB)
US Neval Hospital

Internet:
Guam cYberMag
Saipan Datacom

Hospltallty:
Guam AIrport HotellKina Court
Onward Agana Beach Hotel
The Pare Hote~

SherwOOd Resort
The Westin ReSiort

Reeel!er:
Acceee Telecom PacifIC
Telep8clflc NetwOrk, Ine.

CUSTOMER UST
(see attached 106 pages)
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APPENDIXB
CONSENTS, NO VIOLATION, ETC.-SELLER

T-ZZ6 P,19!ZI F-33D

It Is Buyer's sole oblIgation to secure any and all authorizations as required by law, statute or regulation. to
change each Customer's preferred camer from SeJler to Buyer. unless waived by the Federal
COmmunications Cornmisslon pursuant to Section 7.8 of this Agreement, pro\lided however, that the
foregoing shall not relieve Seller of ita obligations regardlng cooperation as set forth in Section 6.5 of the
Agreement.

•
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APPENDIXC
LITIGATION-BUVER
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APPENDIXD
ESCROW AGREEMENT

(to be attached)
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